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NUMERO 1639/16 

CONSTITUTION DE SOCIETE DU 15 JUILLET 2016 

In the year two thousand and sixteen, on the fifteenth day of the month of July; 

Before Us M e Jacques KESSELER, notary residing in Petange (Grand Duchy of 
Luxembourg); 

THERE APPEARED: 

PACIFIC INVESTMENT MANAGEMENT COMPANY LLC, a limited 
liability company governed by the laws of the State of Delaware, registered with the 
Delaware Division of Corporations under number 3223023, having its registered office 
at c/o The Corporation Trust Company, 1209 Orange Street, City of Wilmington, 
County of New Castle, Delaware 19801, 

here represented by Mrs Sofia AFONSO-DA CHAO CONDE, private employee, 
residing professionally in Petange, by virtue of a proxy given under private seal; said 
proxy after signature ne varietur by the proxyholder and the undersigned notary shall 
remain attached to the present deed to be filed at the same time with the registration 
authorities. 

The appearing party, through its proxyholder, declares to incorporate a societe a 
responsabilite limitee, the articles of incorporation of which it has established as 
follows: 

TITLE I.- FORM - OBJECT - NAME - REGISTERED OFFICE - 

DURATION 

Article 1: There is fonned by those present between the party noted above and all 
persons and entities who may become members in the future, a company with limited 
liability which will be governed by law pertaining to such an entity as well as by the 
present articles of incorporation (the “Company”). 

Article 2: The object of the Company is to hold interests in Luxembourg 
partnerships and to act as manager and unlimited partner of such partnerships. 
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The Company may also carry out all transactions pertaining directly or indirectly 
to the acquisition of participations in any company or enterprise in any fonn 
whatsoever, and the administration, management, control and development of those 
participations. 

The Company may in addition establish, manage, develop and dispose of a 
portfolio of securities and patents of whatever origin, to acquire, by way of investment, 
subscription, underwriting or option, securities and patents, to realise them by way of 
sale, transfer, exchange or otherwise, and to grant to - or for the benefit of - companies 
in which the Company has a direct and/or indirect participation and/or entities of the 
group as well as to any other companies or third parties, any assistance, loan, advance 
or guarantee. 

The Company may among others: (i) acquire by way of subscription, purchase, 
exchange or in any other manner any stock, shares and other participation securities, 
bonds, debentures, certificates of deposit and other debt instruments and more generally 
any securities and financial instalments (including derivatives) representing ownership 
rights, claims or transferable securities issued by any public or private issuer 
whatsoever, including securities and financial instalments issued by securitisation 
vehicles; (ii) exercise all rights whatsoever attached to these investments or assets; 
(iii) enter into any kind of credit derivative agreements such as, but not limited to, swap 
agreements; (iv) grant any direct and/or indirect financial assistance whatsoever to the 
companies and/or enterprises in which it holds an interest or a participation or which 
are members of its group as well as to any other companies or third parties, in particular 
by granting loans, facilities, security interests over its assets or guarantees in any fonn 
and for any tenn whatsoever and provide them any advice and assistance in any fonn 
whatsoever including group treasury services; (v) make deposits at banks or with other 
depositaries and invest it in any other manner; and (vi) in order to raise funds which it 
needs to carry out its activity within the frame of its object, take up loans in any fonn 
whatsoever, accept any deposit from companies or entities in which it holds a 
participation or which is part of its group, to issue debt instruments in any form 
whatsoever. The enumeration above is enunciative and not restrictive. 

The Company may issue any type of preferred equity certificates. 

The Company may borrow in any fonn, proceed to the private issue of bonds and 
debentures and provide security in relation thereto. 

In general, the Company may take any measure and carry out any operation, 
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including without limitation, commercial, financial, personal and real estate 
transactions which it may deem necessary or useful for the accomplishment and 
development of its objects. 

Article 3: The Company is incorporated under the name of “PIMCO GP II S.a 

r.l.” 

Article 4: The Company has its registered office in the City of Luxembourg. 

The registered office may be transferred to any other place within the Grand 
Duchy of Luxembourg by a resolution of the sole manager or of the board of managers. 

Branches or other offices may be established either in the Grand Duchy of 
Luxembourg or abroad by resolution of the sole manager or of the board of managers. 

In the event that the board of managers determines that extraordinary 
developments (such as political or military developments) have occurred or are 
imminent that would interfere with the normal activities of the Company at its 
registered office, or with the ease of communication between such office and persons 
abroad, the registered office may be temporarily transferred abroad until the complete 
cessation of these abnormal circumstances; such temporary measures shall have no 
effect on the nationality of the Company which, notwithstanding the temporary transfer 
of its registered office, will remain a Luxembourg company. 

Article 5: The Company is constituted for an undetennined period. 

TITLE II.- CAPITAL - SHARES 

Article 6: The Company's capital is set at eighteen thousand US Dollars (USD 
18,000.-), represented by one million eight hundred thousand (1,800,000) shares of a 
par value of one US Dollar Cent (USD 0.01.-) each, all fully subscribed and entirely 
paid up. 

Each share confers the right to a fraction of the assets and profits of the Company 
in direct proportion to the number of shares in existence. 

The capital of the Company may be increased or reduced by a resolution of the 
member(s) adopted in the manner required for amendment of these articles of 
incorporation. 

The members may create class(es) of shares by a resolution of the members 
adopted in the manner required for amendment of these articles of incorporation. Each 
class of shares will have the rights as described in these articles of incorporation from 
time to time. 

The Company will recognise only one holder in respect of a share. In case of joint 
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ownership, the Company may suspend the exercise of any right related thereto until one 
person has been designated to represent the joint owners towards the Company. 

Article 7: Shares may be freely transferred by a sole member to a living person 
or persons including by way of inheritance or in the case of liquidation of a husband 
and wife’s joint estate. 

If there is more than one member, the shares are freely transferable among 
members. In the same way they are transferable to non-members but only with the prior 
approval of the members representing three quarters of the capital. In the same way the 
shares shall be transferable to non-members in the event of death only with the prior 
approval of the owners of shares representing three quarters of the rights owned by the 
survivors. 

TITLE III.- MANAGEMENT 

Article 8: The Company is managed by one or more managers appointed and 
revoked, ad nutum, by the sole member or, as the case may be, the members. The 
managers constitute the board of managers (the “Board”). The Board may choose from 
among its managers a chairman. It may also choose a secretary, who need not be a 
manager, who shall be responsible for keeping the minutes of the Board. The Board 
shall meet upon call by the chainnan, at the registered office of the Company or at any 
other place in the Grand Duchy of Luxembourg indicated in the notice of meeting. The 
chairman shall preside all meetings of the Board, but in his absence, the Board may 
appoint another manager as chairman pro tempore by vote of the majority present at 
any such meeting. 

Written notice of any meeting of the Board must be given to the managers at least 
twenty-four (24) hours in advance of the date foreseen for the meeting, except in case 
of emergency, in which case the nature and the motives of the emergency shall be 
mentioned in the notice. This notice may be waived by all the managers present or 
represented by consent in writing, by cable, telegram, telex or facsimile, e-mail or any 
other similar means of communication. A separate notice will not be required for a 
Board meeting to be held at a time detennined in a prior resolution adopted by the 
Board. 

Managers may approve by unanimous vote a circular resolution by expressing 
their consent to one or several separate instruments in writing or by telegram, telex, 
electronic mail or telefax confirmed in writing which shall all together constitute 
appropriate minutes evidencing such decision. 
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The minutes of any meeting of the Board shall be signed by the chairman or by 
the chairman pro tempore or by any two managers. Copies or extracts of resolutions or 
minutes which may be produced in judicial proceedings or otherwise shall be signed by 
the sole manager or the chairman or the chairman pro tempore or any two managers or 
any person duly appointed to that effect by the sole manager or the Board. 

The Board can validly deliberate and act only if the majority of its members are 
present or represented by virtue of a proxy, which may be given by letter, telegram, 
telex, electronic mail or telefax to another manager or to a third party. 

Resolutions shall require a majority vote. One or more managers may participate 
in a Board meeting by means of a conference call, a video conference or by any similar 
means of communication enabling thus several persons participating therein to 
simultaneously communicate with each other. Such participation shall be deemed equal 
to a physical presence at the meeting. The Board meeting held by such means of 
communication is considered as having been held at the registered office of the 
Company. 

The manager(s) is/are appointed for an unlimited duration and is/are vested with 
the broadest powers in the representation of the Company towards third parties. 

The Company will be bound by the signature of the sole manager or, in case of 
several managers, by the joint signature of any two managers. 

The manager(s) is/are authorized to distribute interim dividends in accordance 
with the provisions of the Luxembourg law dated 10 August 195 on commercial 
companies, as amended (the “1915 Law”). 

The managers assume, by reason of their position, no personal liability in relation 
to commitments regularly made by them in the name of the Company. As simple 
authorised agents they are responsible only for the execution of their mandate. 

TITLE IV.- DECISIONS OF THE SOLE MEMBER - COLLECTIVE 
DECISIONS OF THE MEMBERS 

Article 9: The sole member exercises the powers devolved to a meeting of 
members by the dispositions of section XII of the 1915 Law on societes a 
responsabilite limitee. 

As a consequence thereof all decisions which exceed the powers of the 
manager(s) are taken by the sole member. Any such decisions shall be in writing and 
shall be recorded on a special register. 

In the case of more than one member the decisions which exceed the powers of 
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the manager(s) shall be taken by the members. In case there is more than one but less 
than twenty-five members, decisions of members shall be taken in a general meeting or 
by written consultation at the initiative of the Board. 

Each member may appoint a proxy to represent him at meetings. 

One or more members may participate in a meeting by means of a conference 
call, a video conference or by any similar means of communication enabling thus 
several persons participating therein to simultaneously communicate with each other. 
Such participation shall be deemed equal to a physical presence at the meeting. At least 
one member (or his proxyholder) is physically present at the registered office of the 
Company. The meeting held by such means of communication is considered as having 
been held at the registered office of the Company. 

Any amendments of the articles of incorporation shall be resolved by the sole 
member or by a general meeting of members at the quorum and majority requirements 
provided for by the 1915 Law. 

TITLE V.- FINANCIAL YEAR - BALANCE SHEET - DISTRIBUTIONS 

Article 10: The Company’s financial year runs from the first of January to the 
thirty- first of December of each year. 

Article 11: At the end of each financial year, there will be drawn up a record of 
the assets and liabilities of the Company, as well as a profit and loss account. 

The credit balance of the profit and loss account, after deduction of the expenses, 
costs, amortizations, charges and provisions represents the net profit of the Company. 

Every year five percent of the net annual profit of the Company shall be 
transferred to the Company's legal reserve until such time as the legal reserve amounts 
to one tenth of the issued capital. If at any time and for any reason whatsoever the legal 
reserve falls below one tenth of the issued capital the five percent annual contribution 
shall be resumed until such one tenth proportion is restored. 

The excess is attributed to the sole member or distributed among the members if 
there is more than one. 

However, the sole member or, as the case may be, a meeting of members may 
decide, at the majority vote detennined by the relevant laws, that the profit, after 
deduction of any reserve, be either carried forward or transferred to an extraordinary 
reserve. 

TITLE VI.- DISSOLUTION 

Article 12: The Company is not automatically dissolved by the death, the 
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bankruptcy, the interdiction or the financial failure of a member. 

The dissolution of the Company shall be resolved by the sole member or by a 
general meeting of members at the same majority requirements applying to an 
amendment of the articles of incorporation and the liquidation shall be carried out by 
the manager(s) in office or failing him/them by one or more liquidators appointed by 
the sole member or by a general meeting of members. The liquidator or liquidators 
shall be vested with the broadest powers in the realization of the assets and the payment 
of debts. 

The assets after deduction of the liabilities shall be attributed to the sole member 
or, as the case may be, distributed to the members proportionally to the shares they 
hold. 


TITLE VII.- GENERAL PROVISIONS 

Article 13: For all matters not provided for in the present articles of 
incorporation, it shall be referred to the 1915 Law. 

SUBSCRIPTION AND PAYMENT 

The one million eight hundred thousand (1,800,000) shares representing the 
entire share capital of the Company have been subscribed by PACIFIC 
INVESTMENT MANAGEMENT COMPANY LLC, prenamed. 

All the shares have been fully paid up in cash, so that the amount of eighteen 
thousand US Dollars (USD 18,000.-) is at the disposal of the Company. 

TRANSITORY PROVISION 

The first financial year shall begin today and finish on 3 1 December 2017. 

ESTIMATE OF COSTS 

The costs, expenses, fees and charges, in whatsoever form, which are to be borne 
by the Company or which shall be charged to it in connection with its incorporation, 
have been estimated at about 1,400.- euro. 

RESOLUTIONS 

Immediately after the incorporation of the Company, the sole member, 
representing the entirety of the subscribed capital, has passed the following resolutions: 

1) The following persons are appointed managers of the Company for an 
unlimited duration: 

- Veronique MENARD, with professional address at 11 Baker Street, London 
W1U 3 AH, United Kingdom; 

- Dominique LE GAL, with professional address at 60, Grand Rue, L-1660 
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Luxembourg; and 

- Nathalie HOULLE, with professional address at 60, Grand Rue, L-1660 
Luxembourg. 

2) The Company shall have its registered office at 60, Grand Rue, L-1660 
Luxembourg. 

DECLARATION 

The undersigned notary, who understands and speaks English and French, states 
herewith that, on request of the above appearing party, the present deed is worded in 
English followed by a French version; on request of the same appearing party, and in 
case of discrepancies between the English and the French text, the English version will 
prevail. 

WHEREOF, the present deed was drawn up in Petange, at the date indicated at 
the beginning of the document. 

After reading the present deed to the proxy-holder of the appearing party, known 
to the notary by his name, first name, civil status and residence, the said proxy-holder 
has signed with Us, the notary, the present deed. 

TRADUCTION FRANCAISE DU TEXTE QUI PRECEDE 

L'an deux mille seize, le quinzieme jour du mois de juillet; 

Par-devant Nous Maitre Jacques KESSELER, notaire de residence a Petange, 
(Grand-Duche de Luxembourg); 

A COMPARU: 

PACIFIC INVESTMENT MANAGEMENT COMPANY LLC, une societe a 
responsabilite limitee operant sous le droit de l’Etat du Delaware, immatricule aupres 
du Delaware Division of Corporations sous le numero 3223023, ayant son siege social 
au c/o The Corporation Trust Company, 1209 Orange Street, City of Wilmington, 
County of New Castle, Delaware 19801, USA, 

ici representee par Madame Sofia AFONSO-DA CHAO CONDE, employee 
privee, de residence professionnelle a Petange, en vertu d’une procuration sous seing 
prive lui delivree; laquelle procuration, apres signature ne varietur par la mandataire et 
le notaire instrumentaire, demeurera annexee aux presentes pour etre enregistree en 
meme temps. 

Laquelle partie comparante, par sa mandataire, a declare vouloir constituer une 
societe a responsabilite limitee dont elle a arrete les statuts comme suit: 

TITRE I. - FORME JURIDIQUE - OBJET - DENOMINATION - SIEGE - 
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PUREE 


Article 1: II est forme par les presentes entre le proprietaire actuel des parts ci- 
apres creees et tous ceux qui pourront le devenir par la suite, une societe a 
responsabilite limitee qui sera regie par les lois y relatives, ainsi que par les presents 
statuts (la « Societe »). 

Article 2: L’objet de la Societe est de detenir des interets dans des societes en 
commandite luxembourgeoises et d’agir en tant que gerant et associe commandite au 
sein de ces societes en commandite. 

La Societe pourra egalement accomplir toutes les operations se rapportant 
directement ou indirectement a la prise de participations, sous quelque fonne que ce 
soit, dans toute societe ou entreprise, ainsi que 1’ administration, la gestion, le controle 
et le developpement de ces participations. 

La Societe pourra de plus creer, administrer, developper et ceder un portefeuille 
se composant de tous titres et brevets de toute origine, acquerir par investissement, 
souscription, prise ferine ou option d’ achat tous titres et brevets, les realiser par voie de 
vente, de cession, d’echange ou autrement et accorder aux societes, ou a leur profit, 
dans lesquelles la Societe detient une participation directe et/ou indirecte et/ou a des 
entites du groupe ainsi qu’a toute autre societe ou partie tierce toute assistance, pret, 
avance ou garantie. 

La Societe peut entre autres: (i) acquerir par voie de souscription, achat, echange 
ou de toute autre maniere tous titres, actions et autres titres de participation, obligations, 
creances, certificats de depot et tous autres titres de creance et plus generalement, 
toutes valeurs mobilieres et instalments financiers (y inclus des instruments derives) 
representant des droits de propriety, droits de creance ou des valeurs mobilieres 
negociables emis par tout emetteur public ou prive quelconque, y inclus des valeurs 
mobilieres et instruments financiers emis par des vehicules de titrisation; (ii) exercer 
tous droits quelconques attaches a ces investissements ou actifs; (iii) entrer dans toute 
fonne de contrats de credit derives tels que, mais sans que cela soit limitatif, des 
contrats de swap; (iv) accorder toute assistance financiere directe et/ou indirecte quelle 
qu’elle soit aux societes et/ou entites dans lesquelles elle detient un interet ou une 
participation ou qui font partie de son groupe ainsi qu’a toute autre societe ou partie 
tierce, notamment par voie de prets, d’avances, de suretes portant sur ses avoirs ou de 
garanties sous quelque forme et pour quelque duree que ce soit et leur fournir conseils 
et assistance sous quelque fonne que ce soit comprenant des services de tresorerie pour 
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le groupe; (v) faire des depots aupres de banques ou tous autres depositaries et les 
placer de toute autre maniere; et (vi) en vue de se procurer les moyens financiers dont 
elle a besoin pour exercer son activite dans le cadre de son objet social, contracter tous 
emprunts sous quelque forme que ce soit, accepter tous depots de la part de societes ou 
entries dans lesquelles elle participe ou qui font partie de son groupe, emettre tous titres 
de dettes sous quelque forme que ce soit. L’ enumeration precitee est enonciative et non 
limitative. 

La Societe peut proceder a remission de toutes sortes de certificats preferentiels 
de capitaux. 

La Societe peut emprunter sous toutes fonnes et proceder a remission privee 
d’obligations de toute nature et fournir les securites y relatives. 

Plus generalement, la Societe peut prendre toutes mesures et accomplir toutes 
operations, incluant, sans limitations, des transactions commerciales, linancicrcs, 
mobilieres ou immobilieres qu’elle jugera necessaries ou utiles a l’accomplissement et 
au developpement de son objet social. 

Article 3: La Societe prend la denomination de «PIMCO GP II S.a r.l.». 

Article 4: Le siege social de la Societe est etabli a Luxembourg. 

II pourra etre transfere en tout autre lieu du Grand-Duche de Luxembourg par 
decision du gerant unique ou du conseil de gerance. 

II peut etre cree par simple decision du gerant ou du conseil de gerance, des 
succursales, filiales ou bureaux (autres que le siege statutaire de la Societe) tant au 
Grand-Duche de Luxembourg qu'a l’etranger. 

Lorsque le conseil de gerance estime que des evenements extraordinaires (tels 
que des evenements d’ordre politique ou militaire) de nature a compromettre l'activite 
normale au siege social, ou la communication aisee entre le siege social et l’etranger se 
produiront ou seront imminents, il pourra transferer provisoirement le siege social a 
l’etranger jusqu'a cessation complete de ces circonstances anonnales. Cette mesure 
provisoire n’aura toutefois aucun effet sur la nationalite de la Societe, qui restera une 
societe luxembourgeoise. 

Article 5: La duree de la Societe est illimitee. 

TITRE II.- CAPITAL - PARTS 

Article 6: Le capital social est fixe a dix-huit mille US Dollars (USD 18.000,-), 
represente par un million huit cent mille (1.800.000) parts sociales d’une valeur 
nominale de un US Dollar Cent (USD 0,01,-) chacune, toutes integralement souscrites 
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et entierement liberees. 

Chaque part sociale donne droit a une fraction des avoirs et benefices de la 
Societe en proportion directe au nombre des parts sociales existantes. 

Le capital de la Societe peut etre augmente ou reduit par une resolution des 
associe(s) adopte suivant la maniere requise pour modifier les statuts. 

Les associes peuvent creer des classes d’ actions par une resolution des associes 
adoptee aux conditions requise pour la modification de ces statuts. Chaque classe 
d’actions aura les droits tels que decrits dans les statuts. 

La Societe ne reconnait qu’un seul proprietaire par part sociale. Si la propriety de 
la part sociale est indivise, la Societe pourra suspendre l’exercice de l’exercice de tous 
les droits attaches a la part sociale jusqu'a ce qu’une seule personne soit designee pour 
representer les indivisaires a l'egard de la Societe. 

Article 7: Toutes cessions entre vifs de parts sociales detenues par l’associe 
unique comine leur transmission par voie de succession ou en cas de liquidation de 
communaute de biens entre epoux, sont libres. 

En cas de plurality d’associes, les parts sociales sont librement cessibles entre 
associes. Elies ne sont cessibles dans ce meme cas a des non-associes qu'avec le 
consentement prealable des associes representant les trois quarts du capital social. Les 
parts sociales ne peuvent etre dans le meme cas transmises pour cause de mort a des 
non-associes que moyennant l’agrement des proprietaries de parts sociales representant 
les trois quarts des droits appartenant aux survivants. 

TITRE III.- GERANCE 

Article 8: La Societe est administree par un ou plusieurs gerants, nommes et 
revoques, ad nutum, par l'associe unique ou, selon le cas, les associes. Les gerants 
constitueront le conseil de gerance (le « Conseil »). Le Conseil peut choisir parmi les 
gerants un president. II peut aussi choisir un secretaire, qui n’a pas besoin d'etre gerant, 
qui sera responsable pour tenir les minutes du Conseil. Le Conseil se reunira sur appel 
du president, au siege social de la Societe ou a tout autre endroit au Grand-Duche de 
Luxembourg indique dans la convocation. Le president presidera toutes les reunions du 
Conseil, mais en son absence le Conseil peut nommer un autre gerant comine president 
pro tempore par un vote de la majorite presente a cette reunion. 

Une convocation ecrite de toute reunion du Conseil doit etre donnee aux gerants 
au moins vingt-quatre (24) heures a l’avance de la date prevue pour la reunion, excepte 
en cas d’urgence, auquel cas la nature et les raisons de cette urgence seront mentionnees 
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dans la convocation. II peut etre renonce a cette convocation par l'accord ecrit de tous 
les gerants par cable, telegramme, telex ou fax, e-mail ou tout autre moyen de 
communication. Une convocation separee ne sera pas requise pour une reunion du 
Conseil a tenir a une date determinee dans une precedente decision adoptee par la 
Conseil. 

Les gerants peuvent approuver a l’unanimite une decision prise par voie circulaire 
en exprimant leur vote sur un ou plusieurs documents ecrits ou par telegramme, telex, 
courrier electronique ou telecopie confmnes par ecrit qui constitueront dans leur 
ensemble les proces-verbaux propres a certifier une telle decision. 

Les minutes de toute reunion du Conseil seront signees par le president ou par le 
president pro tempore ou par deux gerants. Des copies ou extraits de resolutions ou 
minutes en vue de leur production en justice ou autrement seront signees par le gerant 
unique ou par le president ou president pro tempore ou par deux gerants ou par toute 
autre personne dument nominee a cet effet par le gerant unique ou par le Conseil. 

Le Conseil ne peut deliberer que si la majorite de ses membres est presente ou 
representee en vertu d’une procuration, qui peut etre donnee par ecrit, telegramme, 
telex, courrier electronique ou telecopie a un autre gerant ou a un tiers. 

Les decisions du Conseil sont prises a la majorite des voix. Un ou plusieurs 
gerants peuvent participer a une reunion du Conseil par conference telephonique, par 
conference video ou par tout autre moyen de communication similaire permettant ainsi 
a plusieurs personnes y participant de communiquer simultanement l’une avec l’autre. 
Une telle participation sera consideree comme equivalent a une presence physique a la 
reunion. Une reunion du Conseil tenue par ces moyens sera consideree comme ayant 
ete tenue au siege social de la Societe 

Le(s) gerant(s) est/sont nomme(s) pour une duree indeterminee et est/ sont 
investi(s) dans la representation de la Societe vis-a-vis des tiers des pouvoirs les plus 
etendus. 

La Societe sera engagee par la signature individuelle du gerant unique ou, en cas 
de plusieurs gerants, par la signature conjointe de deux gerants. 

Le(s) gerant(s) est/sont autorise(s) a distribuer des dividendes interimaires 
moyennant le respect des dispositions de la loi luxembourgeoise du 10 aout 1915 sur 
les societes commerciales elle que modifiee (la «Loi de 1915»). 

Les gerants ne contractent a raison de leur fonction aucune obligation personnelle 
relativement aux engagements regulierement pris par eux au nom de la Societe; simples 
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mandataires, ils ne sont responsables que de l’execution de leur mandat. 

TITRE IV.- DECISIONS DE L'ASSOCIE UNIQUE - DECISIONS 
COLLECTIVES D'ASSOCIES 

Article 9: L'associe unique exerce les pouvoirs devolus a l’assemblee des 
associes par les dispositions relative aux societes a responsabilite limitee de la section 
XII de la Loi de 1915. 

II s’ensuit que toutes decisions qui excedent les pouvoirs reconnus aux gerants 
sont prises par l'associe unique. Les decisions de l’associe unique seront ecrites et 
doivent etre consignees sur un registre special. 

En cas de plurality d’associes, les decisions qui excedent les pouvoirs reconnus 
aux gerants seront prises par les associes. S’il y a plus d’un mais moins de vingt-cinq 
associes, les decisions des associes seront prises par l’assemblee generale ou par 
consultation ecrite a 1’ initiative de la gerance. 

Chaque associe peut se faire valablement representer aux assemblies par un 
porteur de procuration speciale. 

Un ou plusieurs associes peuvent participer a une reunion par conference 
telephonique, par conference video ou par tout autre moyen de communication 
similaire permettant ainsi a plusieurs personnes y participant de communiquer 
simultanement l’une avec l’autre. Une telle participation sera consideree comme 
equivalent a une presence physique a la reunion. Au moins un associe (ou son 
mandataire) devra etre present au siege de la Societe. Une reunion tenue par ces 
moyens sera consideree comme ayant ete tenue au siege social de la Societe. 

Toute modification aux statuts sera decidee par l’associe unique ou par 
l’assemblee generale des associes aux conditions de quorum et de majorite prevues par 
la Loi de 1915. 

TITRE V.- ANNEE SOCIALE - BILAN - REPARTITIONS 

Article 10: L'annee sociale commence le premier janvier et se termine le trente et 
un decembre de chaque annee. 

Article 11; A la fin de chaque annee sociale, il sera fait un inventaire de l’actif et 
du passif de la Societe, ainsi qu’un bilan et un compte de profits et pertes. 

L'excedent favorable du compte de profits et pertes, apres deduction des frais, 
charges, amortissements et provisions, constitue le benefice net de la Societe. 

Chaque annee, cinq pour cent du benefice net annuel de la Societe sera transfere a 
la reserve legale de la Societe jusqu'a ce que cette reserve atteigne un dixieme du 
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capital souscrit. Si a un moment quelconque et pour n’importe quelle raison, la reserve 
legale representait moins de un dixieme du capital social, le prelevement annuel de cinq 
pour cent reprendrait jusqu'a ce que cette proportion de un dixieme soit retrouvee. 

Le surplus du benefice net est attribue a l’associe unique ou, selon le cas, reparti 
entre les associes. Toutefois, l’associe unique, ou, selon le cas, l’assemblee des associes 
a la majorite fixee par les lois afferentes, pourra decider que le benefice, deduction faite 
de la reserve, pourra etre reporte a nouveau ou etre verse a un fonds de reserve 
extraordinaire. 

TITRE VI.- DISSOLUTION 

Article 12: La Societe n’est pas dissoute automatiquement par le deces, la faillite, 
l’interdiction ou la deconfiture d’un associe. 

La dissolution de la Societe sera decidee par l’associe unique ou par l'assemblee 
des associes aux memes conditions de majorite s’appliquant a la modification des 
statuts et la liquidation sera faite par le(s) gerant(s) en fonctions ou, a defaut, par un ou 
plusieurs liquidateurs, nomme(s) par l'associe unique ou, selon le cas, par l'assemblee 
des associes. Le ou les liquidateurs auront les pouvoirs les plus etendus pour la 
realisation de l’actif et le paiement du passif. 

L'actif, apres deduction du passif, sera attribue a l'associe unique ou, selon le cas, 
partage entre les associes dans la proportion des parts dont ils seront alors proprietaries. 

TITRE VII.- DISPOSITIONS GENERALES 

Article 13: 

Pour tous les points non expressement prevus aux presents statuts, il sera fait 
reference a la Loi de 1915. 

SOUSCRIPTION ET LIBERATION 

PACIFIC INVESTMENT MANAGEMENT COMPANY LLC, prequalifiee, 
a souscrit les un million huit cent mille (1.800.000) parts sociales representant 
l’entierete du capital social de la Societe. 

Elies ont ete entierement liberees en especes de sorte que le montant de dix huit 
mille US Dollars (USD 18.000,-) est a la fibre disposition de la Societe ainsi qu’il a ete 
prouve au notaire instrumentaire qui le reconnait expressement. 

DISPOSITION TRANSITOIRE 

Le premier exercice social commence a la date de la constitution de la Societe et 
finira le 31 decembre 2017. 


FRAIS 
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Le montant des frais, depenses, remunerations ou charges, sous quelque forme 
que ce soit, qui incombent a la Societe ou qui sont mis a sa charge en raison de sa 
constitution, s’eleve a environ 1.400,- euros. 

RESOLUTIONS PRISES PAR L’ASSQCIE UNIQUE 
Et a l'instant l’associe unique, representant la totalite du capital social, a pris les 
resolutions suivantes: 

1) Sont nommes gerants de la Societe pour une duree indetenninee: 

- Veronique MENARD, avec adresse professionnelle au 1 1 Baker Street, London 
W1U 3AH, Royaume-Uni; 

- Dominique LE GAL, avec adresse professionnelle au 60, Grand Rue, L-1660 
Luxembourg; et 

- Nathalie HOULLE, avec adresse professionnelle au 60, Grand Rue, L-1660 
Luxembourg. 

2) Le siege social de la Societe est etabli au 60, Grand Rue, L-1660 Luxembourg. 

DECLARATION 

Le notaire soussigne, qui comprend et parle l’anglais et le franqais, constate par 
les presentes, qu’a la requete de la partie comparante le present acte est redige en 
anglais suivi d’une version franfaise; a la requete de la meme partie comparante, et en 
cas de divergences entre le texte anglais et franqais, la version anglaise prevaudra. 

DONT ACTE, le present acte a ete passe a Petange, a la date indiquee en tete des 
presentes. 

Apres lecture du present acte a la mandataire de la partie comparante, agissant 
comine dit ci-avant, connue du notaire par nom, prenom, etat civil et domicile, ladite 
mandataire a signe avec Nous, notaire, le present acte. 

(signe) Conde, Kesseler 

Enregistre a Esch/Alzette Actes Civils, le 22 juillet 2016 
Relation : EAC/20 16/1 7342 
Re?u soixante-quinze euros 
75,00 € 

Le Receveur, (signe) ff, M. Halsdorf 
POUR EXPEDITION CONLORME 
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